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Modification M308

The purpose of this Modification (M308) is to incorporate the following changes:

A. Section J, Attachment C, entitled “Special Financial Institution Account Agreement for use with the
Payments Cleared Financing Agreement” is hereby deleted and replaced with the Attachment C, dated
October 23, 2002 herein.

B. Section J, Attachment G, entitled “Current List of Directives Applicable to the Contract” is hereby deleted
and replaced with the Attachment G provided herein.

C. Section J, Attachment H entitled “Key Personnel” is hereby deleted and replaced with the Attachment H
provided herein.

D. Section J, Attachment K entitled “Contractor’s Management Personnel “is hereby deleted and
replaced with the Attachment H provided herein.

E. Clause 1.63, FAR 52.250-1 entitled Indemnification Under Public Law 85-804 as it appears in contract

Mod M299 is hereby amended to add the following note limiting the application of the clause.

* NOTE: Applicability of the indemnification provided under this clause is limited to the period of

October 1, 2002 (date of contract extension requiring inclusion of the indemnification clause) to
December 2, 2002 (date that the Bob Stump National Defense Authorization Act for Fiscal year
2003 , Section 3171, extension of the Price-Anderson Act was signed into law).

F. Clause I. 81.5 is hereby added to the contract as shown below.

1.81.5 DEAR 952.250-70 NUCLEAR HAZARDS INDEMNITY AGREEMENT (JUN 1996)
* NOTE: Prior to October 1, 2002 contractor was indemnified under the provisions of the Price Anderson Amendment Act

by inclusion of clause DEAR 952.250-70 in the contract. On October 1, 2002, with the issuance of Modification M299
contractor indemnification was provided in accoidance with the provisions of Public Law 85-804 under clause FAR 52.
250-1. Upon re-authorization of the Price Anderson Amendment Act provisions on December 2, 2002, DEAR Clause
952 .250-70 indemnification coverage was reinstated effective December 3, 2002 with the issuance of Modification M 308.

(a) Authority. This clause is incorporated into this contract pursuant to the authority contained in subsection
170d. of the Atomic Energy Act of 1954, as amended (hereinafter called the Act.)

(b) Definitions. The definitions set out in the Act shall apply to this clause.

(c) Financial protection. Except as hereafter permitted or required in writing by DOE, the contractor will not
be required to provide or maintain, and will not provide or maintain at Government expense, any form of
financial protection to cover public liability, as described in paragraph (d)(2) below. DOE may, however, at
any time require in writing that the contractor provide and maintain financial protection of such a type and in
such amount as DOE shall determine to be appropriate to cover such public liability, provided that the costs
of such financial protection are reimbursed to the contractor by DOE.

(d) (1) Indemnification. To the extent that the contractor and other persons indemnified are not
compensated by any financial protection permitted or required by DOE, DOE will indemnify the
contractor and other persons indemnified against (i) claims for public liability as described in
subparagraph (d)(2) of this clause; and (ii) such legal costs of the contractor and other persons
indemnified as are approved by DOE, provided that DOE’s liability, including such legal costs, shall
not exceed the amount set forth in section 1 70e.(1)(B) of the Act in the aggregate for each nuclear
incident or precautionary evacuation occurring within the United States or $100 million in the
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aggregate for each nuclear incident occurring outside the United States, irrespective of the number
of persons indemnified in connection with this contract.
(2) The public liability referred to in subparagraph (d)(1) of this clause is public liability as defined in
the Act which (i) arises out of or in connection with the activities under this contract, including
transportation; and (ii) arises out of or results from a nuclear incident or precautionary evacuation,
as those terms are defined in the Act.

(e) (1) Waiver of Defenses. In the event of a nuclear incident, as defined in the Act, arising out of
nuclear waste activities, as defined in the Act, the contractor, on behalf of itself and other persons
indemnified, agrees to waive any issue or defense as to charitable or governmental immunity.

(2) In the event of an extraordinary nuclear occurrence which:

(i) Arises out of, results from, or occurs in the course of the construction, possession, or
operation of a production or utilization facility; or
(ii) Arises out of, results from, or occurs in the course of transportation of source material,
by-product material, or special nuclear material to or from a production or utilization facility;
or
(iii) Arises out of or results from the possession, operation, or use by the contractor or a
subcontractor of a device utilizing special nuclear material or by-product material, during the
course of the contract activity; or

(iv) Arises out of, results from, or occurs in the course of nuclear waste activities, the
contractor, on behalf of itself and other persons indemnified, agrees to waive:

(A) Any issue or defense as to the conduct of the claimant (including the conduct of
persons through whom the claimant derives its cause of action) or fault of persons
indemnified, including, but not limited to:

1. Negligence;
2. Contributory negligence;

3. Assumption of risk; or
4. Unforeseeable intervening causes, whether involving the conduct of a third
person or an act of God;

(B) Any issue or defense as to charitable or governmental immunity; and

(C) Any issue ordefense based on any statute of limitations, if suit is instituted within
3 years from the date on which the claimant first knew, or reasonably could have
known, of his injury or change and the cause thereof. The waiver of any such issue
or defense shall be effective regardless of whether such issue or defense may
otherwise be deemed jurisdictional or relating to an element in the cause of action.
The waiver shall be judicially enforceable in accordance with its terms by the
claimant against the person indemnified.

(v) The term extraordinary nuclear occurrence means an event which DOE has determined
to be an extraordinary nuclear occurrence as defined in the Act. A determination of whether
or not there has been an extraordinary nuclear occurrence will be made in accordance with
the procedures in 10 CFR part 840.
(vi) For the purposes of that determination, “offsite” as that term is used in 10 CFR part 840
means away from “the contract location” which phrase means any DOE facility, installation,
or site at which contractual activity under this contract is being carried on, and any
contractor-owned or controlled facility, installation, or site at which the contractor is engaged
in the performance of contractual activity under this contract.

(3) The waivers set forth above:

(i) Shall be effective regardless of whether such issue or defense may otherwise be deemed
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jurisdictional or relating to an element in the cause of action;
(ii) Shall be judicially enforceable in accordance with its terms by the claimant against the
person indemnified;
(iii) Shall not preclude a defense based upon a failure to take reasonable steps to mitigate
damages;
(iv) Shall not apply to injury or damage to a claimant or to a claimant’s property which is
intentionally sustained by the claimant or which results from a nuclear incident intentionally
and wrongfully caused by the claimant;
(v) Shall not apply to injury to a claimant who is employed at the site of and in connection
with the activity where the extraordinary nuclear occurrence takes place, if benefits therefor
are either payable or required to be provided under any workmen’s compensation or
occupational disease law;
(vi) Shall not apply to any claim resulting from a nuclear incident occurring outside the
United States;
(vii) Shall be effective only with respect to those obligations set forth in this clause and in
insurance policies, contracts or other proof of financial protection; and

(viii) Shall not apply to, or prejudice the prosecution or defense of, any claim or portion of
claim which is not within the protection afforded under (A) the limit of liability provisions
under subsection 1 70e. of the Act, and (B) the terms of this agreement and the terms of
insurance policies, contracts, or other proof of financial protection.

(f) Notification and litigation of claims. The contractor shall give immediate written notice to DOE of any
known action or claim filed or made against the contractor or other person indemnified for public liability as
defined in paragraph (d)(2). Except as otherwise directed by DOE, the contractor shall furnish promptly to
DOE, copies of all pertinent papers received by the contractor or filed with respect to such actions or
claims. DOE shall have the right to, and may collaborate with, the contractor and any other person
indemnified in the settlement or defense of any action or claim and shall have the right to (1) require the
prior approval of DOE for the payment of any claim that DOE may be required to indemnify hereunder; and
(2) appear through the Attorney General on behalf of the contractor or other person indemnified in any
action brought upon any claim that DOE may be required to indemnify hereunder, take charge of such
action, and settle or defend any such action. If the settlement or defense of any such action or claim is
undertaken by DOE, the contractor or other person indemnified shall furnish all reasonable assistance in
effecting a settlement or asserting a defense.

(g) Continuity of DOE obligations. The obligations of DOE under this clause shall not be affected by any
failure on the part of the contractor to fulfill its obligation under this contract and shall be unaffected by the
death, disability, or termination of existence of the contractor, or by the completion, termination or expiration
of this contract.

(h) Effect of other clauses. The provisions of this clause shall not be limited in any way by, and shall be
Interpreted without reference to, any other clause of this contract, including the clause entitled Contract
Disputes, provided, however, that this clause shall be subject to the clauses entitled Covenant Against
Contingent Fees, and Accounts, records, and inspection, and any provisions that are later added to this
contract as required by applicable Federal law, including statutes, executive orders and regulations, to be
included in Nuclear Hazards Indemnity Agreements.

(i) Civil penalties. The contractor and its subcontractors and suppliers who are indemnified under the
provisions of this clause are subject to civil penalties, pursuant to 234A of the Act, for violations of
applicable DOE nuclear-safety related rules, regulations, or orders.
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0) Criminal penalties. Any individual director, officer, or employee of the contractor or of its subcontractors
and suppliers who are indemnified under the provisions of this clause are subject to criminal penalties,
pursuant to 223(c) of the Act, for knowing and willful violation of the Atomic Energy Act of 1954, as
amended, and applicable DOE nuclear safety-related rules, regulations or orders which violation results in,
or, if undetected, would have resulted in a nuclear incident.

(k) Inclusion in subcontracts. The contractor shall insert this clause in any subcontract which may involve
the risk of public liability, as that term is defined in the Act and further described in paragraph (d)(2) above.
However, this clause shall not be included in subcontracts in which the subcontractor is subject to Nuclear
Regulatory Commission (NRC) financial protection requirements under section 1 70b. of the Act or NRC
agreements of indemnification under section 1 70c. or k. of the Act for the activities under the subcontract.

(I) This indemnity agreement shall be applicable with respect to nuclear incidents occurring on or after
December 3, 2002

(End of Clause)

H. All other terms and conditions of the contract remain unchanged.
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Current List of Directives Applicable to WVNS Contract

Number Cog. Mgr. Title Limitations

DOEP 1210.1 J. T. Pillittere PublicParticipation PerWVDP Annual
CommunicationPlan

DOE 0 1230.2 J. T. Pillittere AmericanIndianTribal GovernmentPolicy

DOE 0 1450.4 R. D. Love ConsentedListeningin to or Recording
Telephone/RadioConversations

DOE 0 2100.8A L. J. Ortega CostAccounting,CostRecovery,and
InteragencySharingof InformationTechnology
Facilities

DOE0 3220.5A J. H. Lander Paymentof Wagesor Salariesto Cost-Type
ContractorEmployeeswhenAccess
Authorizationis Suspended

DOE 0 5400.1 W. M. Wierzbicki GeneralEnvironmentalProtectionProgram ALL EXCEPT: Paragraphs
2b,4b,and4c of ChapterII and
2d and3b of ChapterIII.
Change1 included

DOE0 5400.5 W. M. Wierzbicki RadiationProtectionof the Publicandthe
Environment

ALL EXCEPT: Paragraph
la(3)(a)of ChapterII. Changes
1-2 included

DOE0 5480.4 L. M. Coco EnvironmentalProtection,Safety,andHealth
ProtectionStandards

ALL EXCEPT: Attachment2,
paragraph2c, 2d(2)-(3),2e(1)-
(8), andAttachment3, paragraph
2c, 2d(2)-(3),2e(l)-(7). Changes
1-4 included

DOE05480.19 B. C. Covert Conductof OperationsRequirementsfor DOE
Facilities

DOEapprovedGraded
Approach. Changeland2
included

DOE0 5480.20A B. C. Covert PersonnelSelection,QualificationandTraining
Requirementsfor DOENuclearFacilities

Change1 included

DOE 0 5484.1 W. M. Wierzbicki EnvironmentalProtection,Safety,and Health
ProtectionInformationReportingRequirements

ALL EXCEPT: Paragraphs1
through5, 6a(1)through(10),
both6f(l) through(8) andthe
secondmisnumbered6f, and
ChaptersI andII

AND

Paragraph1 e of ChapterII and
ChaptersIII, IV andV. Changes
1-7 included

DOE0 5530.3 3. M. Garcia RadiologicalAssistanceProgram GradedApproach. See

Note I. Change1 included

DOE 0 5530.5 3. M. Garcia FederalRadiologicalMonitoring and
AssessmentCenter

GradedApproach. SeeNote 1.
ChangeI included

DOE0 5631.2C R. D. Love PersonnelSecurityProgram ONLY: Chapters1 - IX
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Current List of Directives Applicable to WVNS Contract

Number Cog. Mgr. Title Limitations

DOE M 5632.IC-1 R. D. Love Manual for ProtectionandControl of Safeguards
and SecurityInterests

DOE0 5632.1C R. D. Love ProtectionandControl of Safeguardsand
SecurityInterests

DOE0 5700.7C C. M. Wessel Work AuthorizationSystem

DOE0 110.3 L. J. Ortega ConferenceManagement

DOE0 130.1 J. M. Wagner BudgetFormulationProcess

DOE P 141.1 W. M. Wierzbicki Departmentof EnergyManagementof Cultural
Resources

DOEN 142.1 R. D. Love UnclassifiedForeignVisits andAssignments ReplacedDOE0 1240.2B

DOE0 151.1A L. J. Chilson ConTprehensiveEmergencyManagementSystem ReplacedDOE0 151.1

DOEN 153.1 L. 3. Chilson Connectivity to AtmosphericReleaseAdvisory
Capability

DOE 0200.1 D. H. Garland InformationManagementProgram ReplacedDOE 0 l330.1D,
O 1450.3A,0 1700.1,
O 1800.1A,andO5300.lc,
O 5300.2D,0 5300.3D

DOEN 203.1 D. H. Garland SoftwareQuality Assurance

DOEG 205.1-1 D. H. Garland CyberSecurityArchitectureGuidelines

DOE N 205.1 D. H. Garland UnclassifiedCyberSecurityPolicy ReplacedDOE0 1360.2B

DOEP205.1 D. H. Garland DepartmentalCyberSecurityManagement
Policy

DOE G 205.2-I D. H. Garland Guide to PreventingComputerSoftwarePiracy

DOE G205.3-1 D. H. Garland PasswordGuide

DOEN 205.3 D. H. Garland PasswordGeneration,Protection,andUse

DOEN 205.4 D. H. Garland HandlingCyberSecurityAlerts andAdvisories
andReportingCyberSecurityIncidents

DOE0 210.1 R. A. Carter PerformanceIndicatorsandAnalysis of
OperationsInformation

DOE0 221.1 P. A. Gibson ReportingFraud,Waste,andAbuseto theOffice
of InspectorGeneral

DOE 0 221.2 P. A. Gibson Cooperationwith theOffice of InspectorGeneral

DOE0 225.1A L. Chilson Accident Investigations

DOEM 231.1-1 W. M. Wierzbicki Environment,Safety,andHealthReporting
Manual

Changes1-2 included

DOEN 231.1 W. M. Wierzbicki Environmental,Safety,andHealthReporting
Notice

DOE 0 231.1 W. M. Wierzbicki Environmental,Safety, andHealthReporting Changes1-2 included
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Current List of Directives Applicable to WVNS Contract

Number Cog. Mgr. Title Limitations

DOE M 232.1-lA L. J. Chilson OccurrenceReportingandProcessingof
OperationsInformationManual

DOE0 232.IA L. 3. Chilson OccurrenceReportingandProcessingof
OperationsInformation

DOE0 241.1A C. M. Schifthauer Scientific andTechnicalInformation
Management

ReplacedDOE0241.1

DOEM 251.1-1A D. H. Pritchard DirectivesSystenTManual

DOE0 251.1A D. H. Pritchard DirectivesSystem

DOE P251.1 D. H. Pritchard DirectivesSystem

DOE0 252 1 D H Pritchard TechnlcalStandardsProgram ReplacedDOE0 1300 2A

DOE0 311 IA G E Spencei EqualEmploymentOpportumtyProgram

DOE0 350.1 3. H. Lander ContractorHumanResourceManagement
Program

ReplacedDOE 0 3220.4A,
0 3309.IA, 03830.1,
0 3890.IA, Change1 included

DOE 0 4l3.lA P. A. Gibson ManagementControl Program ReplaceDOE0 l000.3Cand
DOE 0413.1

DOE 0413.3 M. 3. Cain ProgramandProjectManagementfor the
Acquisition of CapitalAssets

DOE0 414.1A R. A. Carter Quality Assurance ChangeI included

DOE0 420 IA 3 A Woodworth Facility Safety GradedApproach SeeNote6
ReplacedDOE0 420.1.

DOE0 425.1B L. 3. Chilson StartupandRestartof NuclearFacilities ReplacedDOE0425.1and
DOE0 425.1A

DOE0 430 1A A S Fountain Life-Cycle AssetManagement GradedApproach SeeNote3

DOE0 430 2 A 3 A Woodworth DepartmentalEnergyandUtilities Management ReplacedDOE0 430 2 Graded
Approach. SeeNote4

DOE 0 433.1 K. 3. Dickerson MaintenanceManagementProgramfor DOE
NuclearFacilities

DOEM 435.1-1,
ChangeI

5. M. Komasara RadioactiveWasteManagementManual

DOE0 435.1 S. M. Komasara RadioactiveWasteManagement ReplacedDOE0 5820.2A

DOE0 440.lA L. M. Coco WorkerProtectionManagementfor DOE
FederalandContractorEmployees

OH-P440.1-1 R. D. Love PreventingActs ofAggression,Threatening
BehaviorandViolence in theWorkplace

DOE0 440.2A L. M. Coco Aviation ManagementandSafety ReplacedDOE0440.2

DOE 0 442.1A P. A. Gibson DepartnTentof EnergyEmployeeConcerns
Program

ReplacedDOE0442.1
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Current List of Directives Applicable to WVNS Contract

Number Cog. Mgr. Title Limitations

DOE0 443.1 3. H. Lander Protectionof HumanSubjects

DOEP443.1 J. H. Lander Protectionof HumanSubjects

DOEP450.1 J. R. Gerber Environment,Safety,andHealthPolicy for the
Departmentof EnergyComplex

DOE P450.2A D. H. Pritchard Identifying, Implementing,andComplying with
Environment,SafetyandHealthRequirements

DOEM 450.3-I D. H . Pritchard TheDOEClosureProcessfor Necessaryand
SufficientSetsof Standards

GradedApproach. SeeNote2

DOEN 450.3 D. H. Pritchard Use of NecessaryandSufficientProcess GradedApproach. SeeNote 2

DOEP450.3

~

D. H. Pritchard AuthorizingUseof NecessaryandSufficient
Processfor Standards-BasedEnvironment,
Safety,andHealthManagement

DOEN 450.4 W. M. Wierzbicki Assignmentof Responsibilitiesfor Executive
Order13148, Greeningthe GovernmentThrough
Leadershipin EnvironmentalManagement

DOEP450.4 L. 3. Chilson SafetyManagementSystemPolicy

DOEP450.5 R. A. Carter Line Environment,SafetyandHealthOversight

DOE0 451.IB W. M. Wierzbicki NationalEnvironmentalPolicy Act Compliance
Program

ReplacedDOE0 451.1A,
ChangeI included

DOE0 460.1A S. M. Komasara PackagingandTransportationSafety

DOE0 460.2 S. M. Komasara DepartmentalMaterialsTransportationand
PackagingManagement

DOE0 470.1 R. D. Love SafeguardsandSecurityProgram GradedApproach. SeeNote 5,
Change1 included

DOEP470.1 R. D. Love IntegratedSafeguardsandSecurityManagement
(ISSM) Policy

DOE N 470.2 R. D. Love ReportingUnofficial ForeignTravel

DOE 0 470.2A R. D. Love SecurityandEmergencyManagement
IndependentOversightandPerformance
AssuranceProgram

ReplacedDOE0 470.2

DOEM 471.1-1 R. D. Love IdentificationandProtectionof Unclassified
ControlledNuclearInformationManual

Change1 included

DOE0 471.1A R. D. Love IdentificationandProtectionof Unclassified
ControlledNuclearInformation

ReplacedDOE 0 471.1

DOE0 471.2A R. D. Love InformationSecurityProgram

DOE N 471.3 R. D. Love ReportingIncidentsof SecurityConcern

DOE M 473.2-2 R. D. Love ProtectiveForceProgramManual Change1 included

DOE0 473.2 R. D. Love ProtectiveForceProgram ReplacedDOE0 5632.7A
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Current List of Directives Applicable to WVNS Contract

Number Cog. Mgr. Title Limitations

DOEN 473.7 R. D. Love ExplosiveDetectionProgram

DOEN 473.8 R. D. Love SecurityConditions

DOEM 474.1-lA J. F. Jablonski Manual for Control andAccountabilityof
NuclearMaterials

ReplacedDOE M 474.1-I

DOE0 474.IA J. F. Jablonski ControlandAccountability ofNuclearMaterials ReplacedDOE 0474.1

DOE0 534.LA L. J. Ortega Accounting ReplacedDOE 0 534.1

OH-G-540.28 A. S. Fountain Approvalof Outsourcing(includingMake or
Buy andPrivatization)Proposals

Implementationwill be as in
Makeor Buy plan

DOE 0 551.1A L. J. Ortega Official ForeignTravel ReplacedDOE0 551.1

SEN-22-90 W. M. Wierzbicki DOEPolicy on Signaturesof RCRA Permit
Applications

SEN-39-92 L. M. Coco DOEOccupationalSafetyandHealth (OSH)
IncentivesProgram

STD-1098-99 J. M. Garcia RadiologicalControl Standard ReplacedDOEN 5480.10

NOTES:

0 ContractorResponseTeamrequirementmet as describedin sections9 and 10 of theorderImplementedthroughthe

RadiologicalAssistanceProgramPlanOrder

NecessaryandSufficientWork Smart

450.3 — GiventhepastWVDP successof implementingtheN&S Processthroughtheuseof thegradedapproach,the

3 currentstatusandshort-termnatureof the initial Vit campaign,andthesignificanteffort anddurationrequiredtoimplementthe “work smartprocess”,WVNS will not implementthework smartdirectiveson theVitrification

450.3-1 Facility portionof the WVDP site. Otherportionsof the site will be addressed.

Life CycleAssetManagement

430.lA CRD Paragraph# Comment

la

Value Engineering

• Value Engineeringtechniquesincludecostanalysis,reengineering,benchmarkin~
BestManagementPractices(BMP)

la, lb. lc

DesignReview

• Coveredby WVDP designreviewprocess

1(d)

ProjectManagement

• Supersededby DOE0413.3

2a,2b, 2c,2h • ThroughWVDP-274,MaintenanceImplementationPlan

2e

ConfigurationMgmt

• ConfigurationManagementcoveredin WVDP designreviewprocess

2f

Utilities

• Utilities contractnegotiatedby federalgovernmentconsolidatedcontracts

• In-houseEnergyManagementProgram
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2g

Infrastructure

• CompliancethroughleadershipforumandDOE review andapprovalof CAPR’t

2i

Facility StabilizationPriorto
disposition

Facility transfersnotapplicablesincesite is ownedby NY State

• Facility stabilizationwill includesurveillanceandmaintenance
. . . . .• Scopedefinltlonsandprioritiesas establishedthroughcontractmetrics,DOE

review andapprovalof FY CAPR’s,3-YearProjectManagementPlan,Life-cycl
ProjectExecutionPlans,andtheEISs/RODs

3a

STD-l 120-98Integrationof
ESHinto Facility Disposition
Activities

• CompliancethroughISMS ProgramandEnhancedWork Planning

3b

ContaminatedFacility
Disposition

• Not applicableatthis time - contaminatedFacility Dispositiondecisionswill be
thesubjectof a futureDOEROD (Closure)

4

PhysicalAssets

• Applicableto AOC lease

Good practicesapplicablethoughassetsownedby NY State

4. DOE0
430.2A

In-HouseEnergyManagement

— Siteownedby NYS

— Gradedapproachappliedto Utilities Management[paras.4.b(1-6)] anduseof alternativefunding mechanisms
[para..4.a(1l)j.

-. No planto acquireleasedbuildings or extendingexistingleases;para.4a(8)n’a at this time.

5. DOE0
470 1

SafeguardsandSecurityProgram

— Gradedprotectionrisk analysisperformedaspartof vulnerabilityassessmentlevel of securityreducedandrisk
accepted

6. DOE0
420.lA

Currently,the WVDP hasno activeStructures,Systems,andComponents(SSC’s). However, in the future, theorder
andits requirementswill needto bere-reviewedif theWVDP obtainsanyactiveSSC’s.
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Attachment H

Key Personnel

NAME TITLE
James L. Little President

Douglas E. Steffen Executive Vice President and Projects Manager

Anthony S. Fountain Vice President and Chief Financial Officer
Stuart A. MacVean Manager, Process Plant Decontamination Project



Attachment K

Contractor’s Managerial Personnel

President

Executive Vice President and Projects Manager

Vice President and Chief Financial Officer

Human Resources Manager
Regulatory and Compliance Programs Manager

Site Services Manager
Process Pl&4Decontamination Project Manager
Technical Services Manager
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SECTIONJ ORtGU~AL
ATTACHMENT C

SPECIAL FINANCIAL INSTITUTION ACCOUNT
AGREEMENT FORUSE WITH THE PAYMENTSCLEARED

FINANCING AGREEMENT

Agreemententeredinto this, dayof 0 ~~i¼~f( ,2002, betweentheUNITED STATESOFAMERICA,
representedby theDepartmentof Energy(hereinafterreferredto as “DOE”), andWestValley NuclearServices
Company,a limited liability companyexistingunderthe laws of the Stateof Delaware(hereinaftercalledthe
Contractor)andManufacturersandTradersTrustCompany(M&T), a financialinstitutioncorporationexisting
underthe laws of theStateof NewYork, locatedat OneFountainPlaza.Buffalo. NewYork (hereinafterreferred
to as theFinancial Institution).

RECITALS

(a) On theeffectivedateof February1, 1995,DOEandtheContractorenteredinto ContractNo. DE-AC24-
8 1NE44139, ora supplementalagreementthereto,providing for the transferof fundson a payment-clearedbasis.

(b) DOErequiresthatamountstransferredto theContractorthereunderbedepositedin a specialdemand
depositaccountat a financialinstitutionwhich is FDIC insured.

(c) Thespecialdemanddepositaccountshall bedesignated:

“GeneralAccount - WestValley NuclearServicesCompany,ContractNo. DE-AC24-
81NE44139,United StatesDepartmentof EnergySpecialBankAccount.”

“ConcentrationGeneralAccount- WestValley NuclearServicesCompany,
ContractNo. DE-AC24-81NE44139,UnitedStatesDepartmentof EnergySpecialBank
Account.”

“Non-InterestBearingTime DepositAccount- WestValley NuclearServicesCompany,Contract
No. DE-AC24-81NE44139.UnitedStatesDepartmentof EnergySpecialBankAccount.”

“Payroll Account- WestValleyNuclearServicesCompany,ContractNo. DE-AC24-81NE44139,
UnitedStatesDepartmentof EnergySpecialBankAccount.”
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SECTION J

ATTACHMENT C

COVENANTS

In considerationof the foregoing,and forothergoodandvaluableconsiderations,it is agreedthat--

(1) TheGovernmentshallhavea title to thecredit balancein saidaccountto securetherepaymentof all funds
transferredto the Contractor,andsaidtitle shallbe superiorto any lien, title, or claim of theFinancialInstitution or
otherswithrespectto suchaccounts.

(2) TheFinancialInstitutionshallbeboundby theprovisionsof said contract(s)betweenDOEandthe
Contractorrelatingto the transferoffundsinto andwithdrawalof fundsfrom theabovespecialdemanddeposit
accounts,which are herebyincorporatedinto thisAgreementby reference,but the FinancialInstitutionshall notbe
responsiblefor the applicationof fundswithdrawnfromsaidaccount After receiptby the FinancialInstitutionof
directionsfrom DOE, theFinancialInstitutionshall actthereonandshallbeunderno liability to anypartyheretofor
any actiontakeninaccordancewith thesaidwrittendirections Any written directionsreceivedby theFinancial
Institution fromtheGovernmentuponDOE stationeryandpurportingto besignedby, or signedatthewritten
directionof, the Governmentmay, insofarastherights,duties,andliabilities of the FinancialInstitutionare
concerned,be consideredashaving beenproperlyissuedandfiled with theFinancial Institutionby DOE.

(3) DOE, or its authorizedrepresentatives,shallhaveaccessto financialrecordsmaintainedby the Financial
Institutionwith respectto suchspecialdemanddepositaccountat all reasonabletimesandfor all reasonable
purposes,including,butwithout limitation to, the inspectionor copying of suchfinancialrecordsandanyor all
memoranda,checks,paymentrequests,correspondence,or documentspertainingthereto.Suchfinancialrecords
shallbepreservedby theFinancial Institution for a periodof 6 yearsafterfinal paymentunderthe agreement.

(4) In theeventof the serviceof anywrit of attachment,levy of execution,or commencementof garnishment
proceedingsv~ith respectto thespecialdemanddepositaccounttheFinancialInstitutionshallpromptlynotify DOE
at--

Departmentof Energy
Ohio FieldOffice
P. 0. Box 3020
Miamisburg,OH 45343

(5) DOE shallauthorizefundsthatshallremainavailableto theextentthat theobligationsha~e beenincurred
in goodfaith thereunderby the Contractorto theFinancialInstitution for the benefitof the specialdemanddeposit

account.TheFinancialInstitutionagreesto honoruponpresentationforpaymentissuedby theContractorandto
restrictall withdrawalsagainstthe funds authorizedto anamountsufficientto maintainthe averagedaily.balancein
the specialdemanddepositaccountin thenetpositiveandascloseto zero asadministrativelypossible.
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SECTION J

ATTACHMENT C

Compensationby noninterest-bearingtime deposit--

The Financial Institutionagreesto servicethe accountin this mannerbasedon the requirementsandspecifications
containedin DOEsolicitation
No. l9-10l8l7-O-LH, datedSeptember23,2002, in considerationof theplacementby Contractorof a noninterest-
bearingtimedepositwith the FinancialInstitution in anamountagreeduponas shown on the form “Calculationof
Time AccountBalanceRequired”containedin theFinancialInstitution’sbid dated~ ( i~’ , 2002. The
FinancialInstitutionagreesthatper-itemcosts,detailedin theform “Scheduleof FinancialInstitution Processing
Charges,”containedin theFinancialInstitution’s aforesaidbid will remainconstantduring the termof this
Agreement.TheContractorshall withdraw$ l,4&3 (a’)— in fundsfrom the specialdemanddepositaccountand
usesuchfundsto makea noninterest-bearingtimedepositin a separateaccountin theFinancial Institution. This
accountwill hereinafterbe definedas the timedepositaccount.The funds in the time depositaccountwill remain
on depositandshallnotbe withdrawnorusedfor anypurposewithouttheauthorizationof DOE. The amountof
the depositwill be adjustedupwardor downwardquarterly.

(6) The FinancialInstitution shallpostcollateral,acceptableunderDepartmentof theTreasuryCircular 176,
with the FederalReserveBank in anamountequalto thenetbalancesin all of the accountsincludedin this

Agreement(including the noninterest-bearingtime depositaccount),less theDepartmentof theTreasury-approved
depositinsurance.

(7) This Agreement,withall its provisionsandcovenants,shallbe in effectfor a termof 3 years,beginningon
the 1stdayof October,2002,andendingon the 30thday of September,2005.

(8) DOE, the Contractor,or the FinancialInstitutionmayterminatethis Agreementat any timewithin the
agreementperioduponsubmitting written notification to the otherparties90 dayspriorto thedesiredtermination
date. The specific provisionsfor operatingthe accountduring this 90-dayperiodare containedin Covenant11.

(9) DOE ortheContractormayterminatethis Agreementat anytime upon30 days’written notice to the
Financial Institution if DOE or theContractor,or bothparties,find that the Financial Institution is performingits
obligationsin a mannerthatprecludesadministeringtheprogramin aneffectiveandefficient manneror that
precludestheeffectiveutilizationof the Government’scashresources.

(10) Notwithstandingthe provisionsof Covenants8 and9, in theeventthat the Agreement,referencedin
Recital(a), betweenDOEandtheContractoris not renewedor is terminated,this AgreementbetweenDOE, the
Contractor,and the FinancialInstitutionshallbeterminatedautomaticallyupondelivery of written notice to the
FinancialInstitution.
In theeventof termination,the FinancialInstitutionagreesto retaintheContractor’sspecialdemanddepositaccount
for an additional90-dayperiodto clearoutstandingpaymentitems.
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SECTIONJ

ATTACHMENT C

Within 7 daysof the expirationof theAgreementterm,ananalysisof thespecialdemanddeposit
accountshall bemadeby DOEto determinewhetheraninsufficientor excessivebalancewas
maintainedin the timedepositaccountto compensatethe FinancialInstitution for services
renderedup to the expirationdate.

(a) If the analysisindicatesthat theFinancial Institutionhasbeeninsufficiently compensated
for servicesrenderedup to theexpirationof theAgreement,theContractorshall--

1. Maintainon deposit,during this 90-dayperiod,sufficientFederalfundsto
reimbursethe FinancialInstitution for prior cumulativelossof earnings,and

2. Maintainon depositin the timedepositaccountsufficient Federalfunds to
compensatetheFinancial Institution for servicesrendered.

(b) If the analysisindicatesthat theFinancialInstitutionhasbeenovercompensatedfor
servicesrenderedup to theexpirationoftheAgreement,DOEshall closeout the time
depositaccountandsecurefromtheFinancialInstitution a paymentin an amountequal
to thecumulativeexcesscompensationlesscompensationfor estimatedservicesto be
renderedduring the90-dayperiod.

(c) If cumulativeexcesscompensationis notsufficientto compensatethe Financial
Institution for servicesrenderedduring the90-dayperiod, adjustmentsshall bemadeto
the time depositaccountto compensatetheFinancialInstitution for thedifference
benveenthecostof servicesrenderedduring the 90-dayperiodand the cumulativeexcess
compensation.

ThisAgreementshall continuein effect for the 90-dayadditionalperiod, with the exceptionof the following:

I. TermAgreement(Covenant7)

2. Terminationof Agreement(Covenants8 and9)

All tei-msandconditionsof theaforesaidbid submittedby the FinancialInstitution thatarenotinconsistentwith this
90-dayadditionaltermshallremainin effectfor this period.

TheFinancialInstitutionhassubmittedthe forms entitled“TechnicalRepresentationsandCertifications~’“Schedule
of FinancialInstitutionProcessingCharges,”and“Calculationof Time AccountBalanceRequired.” Theseforms
havebeenacceptedby the ContractorandtheGovernmentandare incorporatedhereinwith the documententitled
“Financial Institution’sInformationon PaymentsClearedFinancingAgreement” as anintegralpartof this
Agreement.
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SECTION J

ATTACHMENT C

IN WITNESSWHEREOFthepartiesheretohavecausedthis Agreement,which consistsof _____ pages,including
thesignaturepages,to beexecutedas of thedayandyearfirst abovewritten.

FOR WEST VALLEY NUCLEAR SERVICESCOMPANY

Signature __________________________
Name Anthony S. Fountain
Title Vice-P;esidentandChiefFinancialOfficer
Date __________

it I)

Signature ________

Name Philip C. Weddle
Title Procu#emexitandContractsManager
Date __________

FOR FINANCIAL INSTITUTION

Signature ~_-~~e~4~i~a1
Name —~ ~ ,4?~’r~çc,ci

Title Vice-President
Date ____________

I /

FOR THE UNITED STATES OF AMERICA

Signature -~‘

Name Mary Jane$~c9uten
Title ContracthigOfficer
Date I ~ /1
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